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Dear Ms. McGee:

Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303(a) is a Security Agreement (Assignment)
dated as of December 18, 1986, a primary document as defined

. in the Commission's Rules for the Recordation of Documents.
\ﬁ? The names and addresses of the parties to the enclosed
™ . document are:

Secured Party: The Boatmen's National Bank
of St. Louis
100 N. Broadway
St. Louis, Missouri 63102

Debtor: ACF Industries, Incorporated
3301 Rider Trail South
Earth City, Missouri 63045

A description of the railroad equipment covered by the
enclosed document is set forth on Schedule A attached hereto
and made a part hereof.

Also enclosed is a check in the amount of $10 payable
to the order of the Interstate Commerce Commission coverlng
the required recordation fee.

Kindly return stamped copies of the enclosed document to




<

Ms. Noreta R. McGee

Secretary

Interstate Commerce Commission
December 30, 1986

Page Two

Charles T. Kappler,uEsq., Alvord and Alvord, 918 Sixteenth

Street, N.W., Washincgton, D.C. 20006.

A short summary of the enclosed primary document to
appear in the Commission's Index is:

. Security Agreement (Assignment) dated as of

December 18, 1986 between The Boatmen's National

Bank of St. Louis, Secured Party, and ACF Industries,
Incorporated, Debtor, covering two hundred eight (208)
railroad freight cars consisting of tank and hopper
cars. : .

Very truly vyours,

o7 fageriten

Charles T. Kappler

Enclosures
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SCHEDULE A
(THE EQUIPMENT)

'ACF_INDUSTRIES, INCORPORATED

CAR NUMEERS AAR DESIGNATION

CAR COUNT

€214

65 39243 39307
21 39585 38605 C6l4
11 39682 39692 C214
25 51271 51295 Col4
10 71264 71273 T106
39 71274 71312 T108
5 71440 71444 T105
5 71446 71450 T105
1 71457 T105
3 71563 71565 T105
21 77256 77276 T5&45
2 772789 77280 T545
208 Total



Fnterstate Eontmevee Lonmmission

12/30/86
Rashington, B.L, 20423

QFFICE OF THE SECRETARY

Charles T.Kappler
Alvord & Alvord

918 16th St, W.W.
Waﬂhinatun,b.ﬂ@ Z000¢6

Dear Sir:

The enclosed document{s) was recorded pursuant to the provi:

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

’11303, on 12/30/86  5¢ 11:55am ’ andl_assigned rew

recordatibn number (3) . 151139

Sincerely yours,

B | &:ﬁ;MJZZZ %ffja%jgéé&;i,f

Enclosure(s)

SE-30
(7/79)
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EXHIBIT B

SECURITY AGREEMENT (ASSIGNMENT)
BETWEEN

ACF INDUSTRIES, INCORPORATED
DEBTOR-

AND

THE BOATMEN'S NATIONAL BANK OF ST. LOUIS

SECURED PARTY

Dated as of December 18, 1986




SECURITY AGREEMENT

SECURITY AGREEMENT (ASSIGNMENT) dated as of December 18,
1986 (the "Security Agreement™) between ACF Industries, ’
Incorporated, a New Jersey corporation (the "Debtor"), and The
Boatmen's National Bank of St. Louis, a national banking associatidn
organized and existing under the laws of the United Stétes {the
*Secured Party") partigs to the $10,000,000.00 Term Loan Agreement -
(the "Loan Agreement™) dated as of December 18, 1986, as the same
may be amended, modified or supplemented from time to time. Unless
otherwise defined herein all capitalized terms used herein and
defined in the Term Loan Agreement are used herein as therein

defined.

RECITALS

A. Pursuant to Section 1.01 of the Loan Agreement betweén
the Debto; and the Secured Party, the Secured Party has agreed to
make a siﬁgle Advance to the Debtor (the "Secured Advance")} in the
principal amount of $10,000,000.00.

B.  The principal of and interest on the Secured Advance
and all additional amounts and other sums at any time due and owing
from or required»to be paid by Debtor under the terms of the Loan

Agreement with respect to the Secured Advance, the Note of the-



Debtor issued pursuant thereto or this Security Agreement are
hereinafter sometimes referred to as "indebtedness hereby secured."

Section 1. GRANT OF SECURITY

I.1 The Debtor, in considgration of the premises and of the
sum of Ten Dollars received by the Debtor from the Secured Party and
other good and valuable consideration, receipt and sufficiency
whereof is hereby acknowledged, and in order to secure the payment
of the principal of and interest on the Secured Advance according to
its tenor and effect, and to secure the payment of all other
indebtedness hereby secured and the performance and observance of
all covenants and conditions contained in the Loan Agreement and in
this Security Agreement, does hereby transfer, convey, warrant,
mortgage, deliyer, pledge, assign, and grant to the Secured Party,
its successors and assigns, a lien on and continuing security
interest in, all and singﬁlar of the Debtor's rights, title and
interest in and to the Properties, rights, interests and privileges
(i) in certain railroad tank cars and covered hopper cars |
(collectively the "Bquipment" or “Items of BEquipment" and
individually an "Item of Equipment") (as more particularly described
on Schedule A hereto), together with all accessories, equipment,
parts and appurtenances appertaining or attached to such Eguipment,
whether now owned or hereafter acquired,‘and all substitutions,
renewals or replacements of and additions,fimprovements, acceséions

and accumulations to any and all of said Equipment, together with

T
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all the rents, issues, income,‘profits and avails therefrom and the

- proceeds thereof, (ii) to each and every lease relating to the

Equipment (each such lease beingian 743signed ngse“), including but

. \ - uc
"not limited to: . ﬂquﬁ%é,4¢ﬂ‘
(a) all payments due and to become due under any
Assigned Lease, whether as contractual obligations, damages or

otherwise;

(b) all of its claims,.rights,'powers, or privileges:

and remedies under any Assigned Lease and, to the extent‘permitted*v-

by the lessee under any Assigned Lease, the right to éure a default
by Debtor under any Assigned Lease; and

: | (c) all of its rights under any Assigned Lease to
make determinations, to exercise any election (including, but not
limited to, election of remedies) or option or to give or receive
'any notice, consent, waiver or'approval together with full power,
and authority with'respect to any Assigned Lease to demand, receive,

enforce, collect or receipt for ény of the foregoing rights or any

property the subject of any of the leases, to enforce or execute any

- checks, or other instruments or orderé, to file any claims and to
take any action which (in the opinion‘of‘the Secured Party) may be
‘necessary or advisable in connection with any of the foregoing in so
far, but only in so far as such rights relate to the Equipment and
all rights of the debtor hereﬁnder.and all proceeds of the foregoing

Eogether-with all extensions, renewals and reélacements_thereof,
whether now owned or hereafter acquiféd and all income, profits and
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avails therefrom, all rights thereunder and all proceeds thereof,
{in so far as the same relate to or are derived from the BEquipment)
and (iii) the Cash Collateral Account, (as defined in Section 4.2)
all amounts from time to time on deposit'theréin and all investments

made with the proceeds thereof.

1.2 This Security Agreement shall be in full force and
effect until all obligations of principal and interest evidenced by
the Note and Term Loan Agreement of December 18, 1986 have been

fulfilled.

Section 2. COVENANTS AND WARRANTIES OF THE DEBTOR.

The Debtor covenants, warrants and agrees as follows:

2.1 Debtor's Duties. The Debtor covenants and agrees

well and truly to perform, abide by and to be governed and
restricted by each and all of the terms, provisions, restrictions,

covenants and agreements set forth in this Security Agreement and



the Loan Agreement and in éach and every supplement thereto or
amendment thereof which may at any time or from time to time be
executed and delivered by the parties thereto or their successors
and assigns, to the‘same extent as though each and all of said
terms, provisions, restrictions, covenants, amendments or
supplements to the Loan Agreement were fully set out in an amendment

or supplement to this Security Agreement.

2.2 Maintenance: Insurance. (a) The Debtor at its own
expense will, or will require and cause any lessee under each lease
to, maintain and service each Item of Equipment and comply with a
preventive maintenance schedule which will include testing, repair
and overhaul of each Item of Equipment so that each Item of
Bquipment will remain (i) in compliance with any and all applicable
laws and regulations and eligible for railroad interchange in
accordance with the rulesyof the Association of American Railroads
("AAR"), and (ii) suitable for immediate purchase or lease and use
by a Class I linehaul railroad (not then or pfospeCtively a debtor
in any insolvency or reorganization proceedings) in the event of
sale upon an Event of Default hereunder. In no event shall any item
of Equipment be maintained or scheduled for maintenance on a basis
less frequent than the maintenance or maintenance scheduling basis
employed as of the date hereof by the Debtor for similar eéuipment.

(b) The Debtor will maintain with responsible insurance
companies, such insurance on such of its properties, in.such amounts
and against such risks as is customarily maintained by similar

i . . 5



businésses, and. in any event, in an amount not less than the full
fair insurable value of all of the assests and properties of the
Debtor and its Subsidia;ies where insurance is customarily
.maintained. For the purpose of this Section-2.2(b), insurance shall
include self-insurance, provided the Debtor maintainé adequate
reserves to cover the risks not otherwise insured. Within 30 days
of the end of each fiscal quarter of the Debtor, the Debtor shall
furnish to the Secured Party a certificate of the chief financial
officer of the Debtor evidencing the maintenance of the_;nsurance.

2.3 Warranty of Title. The Debtor has the right, power

and authority to grant a valid first priority lien on and security
interest in the COliateral to the Secured party for thevuses‘and
purposes herein set forth; no lien as herein defined currently
attacﬁes to the Collateral and the Debtor will warrant and defend
the title to the Collateral against all claims and demands of all
third personé or persons claiming by; through or under the Debtor.
rThe Debtor‘ﬁill not create, assume or sufer to exist any Lien on the
Collateral other than Permitten Liens (as defined herein). As used
herein, "Lien" shall mean any mortgage, pledge, security interest,
encumbrance, lease, lien or charge of any kind (including any
agreement to give any of the foregoing, any’conditional sale of
other title retention agreement and thé fiiing of or agreement to
give any financing statement under the Interstate Commerce Act “ICA"
or the Uniform Commercial Code ("UCC") of any jurisdiction). As
used herein, 'Permitted Liens®™ shall mean (a) The Lien created by
this Security Agreement and the leases; (b) The Lien of taxes,

s
."."l. B
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assessments or.gcvernmental charges or levies which are not at the
time delinguent; (c) The lien of taxes; assessments or governmental
charges or levies which are delinquent but the validity of which is
being contestedvin good faith by appropriate action diligently
pursued, if the Debtor shall have set aside on its books such
reserves (segregated to the extent required_by generally accepted
accounting principles, if any, as deemed by it appropriate and
adequate in accordance with generally accepted'accbunting
principles), provided that such proceeding shall suspend the
collection of such taxes, assessments or governmental charges and,
the security interest in the Collateral, or any part théieof, would
not in the opinion of the Secured Party be adversely affected or
foffeited'during the period of such contest:

(d) Liens to secure obligations under worker's
compensation laws or similar legislation to secure public or
statutory obiigations of éhe Borrower or any ot its Subsidiaries,

and (e) liens imposed by law.

2.4 Further Assurances. The\Debtor will, at its expense,
do, execute, ackndwledge‘and deliver all and every further acts,
deeds,‘conveyances, transfers and assurances necessary or proper for
the perfection of the security interest being herein prov;ded for in
the Collateral, whether now owned or hereafter acquired.

2.5 Recordation and Filing. The Debtor will cause this

Security Agreement and any supplements hereto, and all financing and
cont;ﬁuation statements and similar notices required by applicéble
law, at all times to be kept, recorded and filed at no expense to
the Secured Party in such manner and in such places as may be



required by l&w in order fully ﬁo preserve and protect the rights of
the Secured Party hereunder, and will at its own expense furnish to
the Secured Party promptly after the execution and delivery of this
Security Agreement and of ény supplement to this Security Agreement
‘an opinion of J. Joseph Mullef or other counsel satisfactofy to the
Seéured Party stating that in the opinion of such counsel this |
Security Agreement or such supplement, as the case may be,.has been
properly recorded or filed for record as to make effecti&e of record

the security interest intended to be created hereby.

2.6 Power of Attorney. The Debtor does hereby irrevocably

constitute and appoint the Secured Party, upon the occurence and during
the continuance of an Event of Default hereunder, its true and lawful
attorney with full power of substitution for it and in its name, place
and stead, to ask, demand, collect, receive, receipt for, sue for,
compound and give acquittance fo; any and all rents, income and other
sums which_are assigned under Section 1.1 hereof with full power to
settle, adjust or compromise any claim thereunder as fully as the Debtor
could itself do, and to endorse the ﬁame of the Debtor on all commercial
paper given in paymeﬁt or in part payment thereof, and in its discrétion
to file any claim or take any othér action or proceedings, either in its
own name or in the name of the bebtor or otherwise, which the Secured

8 B



Party may deem necessary or appropriate to protect and preserve the
right, title and interest of the Secured Party in and to such rents
- and other sums and the security intended to be afforded hereby.

2.7 | Chief Executive Office; Corporate Name Records.

The chief executive office_of Debtor is located at 3301 Rider Tail
South, Earth City, Missouri 63045. Debtor will not move its chief
executive office except to such new location as Debtor may establish
in accordance with the last sentence of this Section 2.7. Debtor

will not change its corporate name except after having complied with
the requirements of the last sehtence of this Section 2.7. Debtor -
shall not establish a new location for its chief executive or change
its corporate name until (i) it shall have given to the Secured

party not less than 60 days' prior written notice of its intention

' s0 to do, clearly describing_such new location or specifying such

new corporate name, as the case mayvbe, and providing such other
information in connectioﬂ therewith as the Secured Party may
reasonably request, and (ii) with respect to such new location or

such new corporation name, as the case may be, it shall have taken

all action, satisfactory to the Secured Party, to maintain thé security
interest of the Secured Party in the Collateral intended to bé granted
hereby at all times fully perfected and in full force and effect,

2.8 Replacement of Collateral no Longer. on lLease. If for

any reason and at any time any unit of equipment pledged as
collateral is no longer under lease to a Third Party for a

9



continuing period of 180 days, the Debtor will grant Secured Party a
first security interest in a new unencumbered covered hopper or tank
car (Replacement Unit) of equal value to the previously pledged
Bquipment and on lease to a third party acceptable to Secured |
Party. Secured Party will have all rights and inte:ests in
Replacement Units and their respective leases as applicable to other
Items of Eguipment and Leases as described in this document.

Section 3. SPECIAL PROVISIONS CONCERNING LEASES

3.1 Assignment of Rights.

Until the occurrence and continuance of an Evént of
Default, Debtor may exercize all of the Debtor's rights, powers,
.privileges and remedies under the assigned leases, including,
without limitation, the right to receive any and all monies due or
to become due under the assigned leases, and to retain all copies
(original or duplicates)Vof assigned leases provided that without
the prior written consent of the Secured Party Debtor will not enter
into any amendment, modification, waiver or terminationof any
provision of the Assigned Leases other than those which do not havé
a material adverse effect on the value of such Assigned Leases.
Debtor covenants and agrees to warrant and forever defend
the title to the Assigned Lease Rights against the claims and
demands of any Person and upon the occurrence and during the
continuance of an Event of Default hereby grants the Secured Party
full power and authority to take all actioﬁs as the Secured Party
deems necessary or advisable to effectuate this sentence.

10



Furthermore, Debtor hereby covenants and agrees to execute and
deliver to the Secured Party such other and further instruments of
transfer, assignment and conveyance, and all such other documents
and instruments as may be reasonably reguested by the Secured Party
more fully to transfer, assign aﬁd convey to and Qest in the Secured
Party the Assigned lLease Rights hereby assigned or intended so to be.

Section 4. POSSESSION AND USE OF EQUIPMENT.

4.1 Ppossession of Collateral. So long as there is no
Event of Default hereunder or an event which with the g;ving 6f
notice or lapse of time or both would constitute such aﬁ Event of
Default, the Debtor shall be suffered and permitted to remain in
full possession, enjoyment and control of the Collateral including
each Assigned Lease and to manage, operate and use the Equipment and
each part thereto with the rights and franchises appertaining
thereto.

4.2 Insurance Proceeds. (a) In the event that at any

time prior to the occurence of an Event of Default any Item of
Equipment is destroyed, lost, stolen, irreparablyVAamaged, taken by
any governmental entity or otherwise becomes unusable in the
business of the Debtor (a "Casualty lLoss") at the option of the
Debtor either the Debtor shall.replace such Item of Equipment with a
"Replacement Unit™ of equal'or greater value and on lease to Third
Party acceptable to Secured Party and any proceeds payable to thé
Debtor or to the Secured Party as a result of each such Casualty
Loss whether in respect of insurance proceeds, condemnation awards

or otherwise (collectively, "Casualty Loss Proceeds”) shall be



retained by or paid to the Debtor as reimbursement for the.cost bf
such replacément or the Secured Party shall be entitled to retain,
and to hold as additional Collateral hereunder in accordance with
the following provisions any Casualty Loss préceeds (except to the
extent that the aggrégate amount of such Casualty Loss Proceeds does
not exceed $150,000, which amount may be retained by Debtor).

(a) To the extent that the Debtor shéli receive any
Casualty Loss Proceeds, such proceeds shall be held in trust for the
benefit of Secured Party and shall be promptly turned over to
Secured Party in the exact form received (except for any necessary
endorsements) to be held by the Secured Party as Collateral as
aforesaid. | J

(b) All such Casualty Loss Proceeds shall be deposited by
Secured Party into a special cash collateral account {the "Cash
Collateral Account”) maintained by the Debtor with the Secured Party
at its.offices located at 3301 Rider Trail South, Earth City,
Missouri 63045 in the name of the Debtor but under the sole contrql
‘of the Secured Party.

(c) All amounts from time to time on deposit in the Cash
Collateral Account shall, so long as no Default of:Event of Default
shall have occured and be continuing, be invested by Secured Party
at the direction of Debtor in certificates of deposit of Secured
Party with such maturities as Debtor shall request.

(d) Except as otherwise provided herein, amounts on
deposit in the Cash Collateral Account shall not be released by
Secured Party except to the extent that all or any part of such
amount is to be applied, at the option of Debtor, to prepay, or

12



satisfy, in whole 6r invpart, any scheduled amortization §f the
Secured Advanée.' The Débtor may,vat its option, substitute new -
Equipment instead of payiné the prdceeds to the Securéd bParty wﬁen
‘there is a "Casualty Loss". Upon the occurrence and during the
éontinuance of any Event of Default, all Casualty Loss Procéeds
shall be paid to the Secured Party and applied by the Secured Party
as specifiedbin Section 5.5.

(e) So long as no Event of Default shail.have occurréd
and be continuing, upon the request of Debtor, the Secured Partyf
shall execute and deliver releases in a form reasonably satisfactory
to Debtor releasing (i) all the Secured Partyfs interest in and to
any Item of Equipment, and (ii) such Item of Equipment from the Lien
of this Agreement, provided, however, that no Item of Equipment
shall be so released unless simultaneously there shall be subject to -
the Lien of this Agreement and the interest of the Secured Party
other BEquipment of not less than the aggregate value of any Item or A
Items of Equipment, and on lease to Third Party acceptable to
Secured Party, to be so released, the value of which as of the date
of such release shall be éertified to by an officer of the Debtor,
The foregoing shall not be deemed in any way to limit the Debtor's
right to purchase any replacement Item of Equipment in the event of
a Casualty Loss or Casualty Losses pursuant to this Section 4.2;

SECTIoN S & '
5.1 Secured Party's Rights. The Debtor agrees that when

any EBvent of Default as defined in the Loan Agreement has occurred
and is continuing, the Secured Party shall have the rights, options,
duties and remedies of a secured party, and the Debtor shall have'.
the rights and duties of a debtor, under the ICA and under the UCC

13



of the State of Missouri (regardless of whether such UCC or a. law

similar thereto has been enacted in a jurisdiction wherein the
fights or remedies are asserted), as applicable, and the Secured
Party-shali have the following rights and remedies:

{a) The Secured Party may, by notice in‘writing to
the Debtor declare the entire unpaid balance of the Secured Advance
to be immediately due and payable; and thereupon all such unpaid
balance, together with all accrued interest thereon, shall be and
become immediately due and payable. Upon the occurrence of any -
Event of Default and during the existence thereof, the Secured party
shall have all the rights of a sechred party under the ICA or UCC to
enforce the assignments and security interests contined herein and -
in addition shall have the right (i) to enforce all remedies,
rights, powers and privileges of Debtor under any or all of the
Leases, and/dr (ii) to substitute itself or any nominee or agent
inlieu of Debtor as party to any of the Assigned Leases and to
notify the obligor of any Assigned Lease Rights (Debtor hereby
agreeing to deliver any such notice at the request ofbthe Secured
Party) that all payments and performance under the relevant Assigned
Leases shall be made or rehdered to Secured Party or such other
Person as it may designate.

(b) The Secured Party personally or by agents or
attorneys, shall ha&e the right (subject to compliahce with any
applicable madatory legal requirements) to take immediate possession
of the Collateral, or any portion thereof, and for that purpose may
pursue the same wherever it may'be found, and may enter ahy of the

14



premises of the Debtor, with or Qithout notice, demand,
process of law or legal procedure, if ﬁﬁis.can be done
without breach o} the peace, and search for, take pﬁsseé--
sion, remove, keep and store the Collateral, or uSe and
operate or lease the Collateral until sold.

(c) The Secured Party may take posses-

sion of the Equipment by requesting that the Debtor de- .

liver possession of the Equipment to the Secured Party.

-

Each Item of Egquipment éo delivered shall meet tSe stan-
dards then in effect, if any, under the ihterchange rules
of the AAR applicable to railroad équipment of the same
type as the Equipment. For the purposes of delivering |
possession of the Equipment to the. Secured Party as above
required, the Debtor shall at its own cost, expehse-and“
risk: -, . B
{i) forthwith and in the'usggl

manner (including’but not by way of limitétion;

giving prompt telegraphic and written notice to

the AAR and all railroads or other parties to

which any Equipment has been interchanged or

which are using the Equipment to return the

Equipment so interchanged) place such Equipment

upon such storage tracks as the Secured Party

reasonably may designate;

15
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(ii) permit the Secured Party
to store suth Equipment‘on such tracks at the
risk pf the Debtor without charge for insur-
ance, rent or storage until such Egquipment has
been sold, leased or othefwise disposed of by

. the Secured Party; and

(iii) transport the same to
any reasonable destihation-on the Debtor's
railroad lines or to any connecting carrier for
shipment to a particular destination, all as
directed by the Secured Party. Upon or before
the delivery to any such ‘destination, unless
the Secured Party or other partiés shali remove
the markings on the Equipment identifying the
Debtor, the Debtdf shall havé the right to‘

remove such markings; provided, however, that-

the Debtor shall have no obligation to remove

such markings.
The assembling, delivery, storage, insurance and trans-
porting of the Equipment as hereinbefore provided shall
be at the expense and risk of the Debtor and are of the
essence of this Security Agreement, and upon application
to any court of equity ha&ing jurisdiction in the prém-

ises the Secured Party shall be entitled to a decree

-
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-against the Debtor requiring specific performance of the covenants

of the Debto; so to assemble, deliver, store and transport the
Equipment. During any storage period, the Debtor will, at its own
cost and expense, insure, maintain and keep_the‘Eguipment in good
order and repair and will permit the Secured Party or any person
designated by it, including the authorized representative or
respresentatives of any prospective purchaser of any such Equipmeﬁt,
to inspect the same. All rents and per diem charges earned in
respect of the Equipment after the Secured Party shall take
possession of the Bguipment shall bélong to the Secured pParty and,
if received by the Debtor, shall be promptly turned over to the
Secured Party. 1In the event any Item of Equipment is not assembled,
delivered and étored as hereinabove provided, within 60 days after
such termination, the Debtor shall,.iﬂ addition, pay to the Secured
Party for each day thereafter, until such Item of Equipment is so
assembled, delivered and stored an amount egual to the amount, if -
any, by which interest, on the AAR Destroyed Value as hereinafter
defined of such Item of BEquipment for each such day exceeds all |

gross amounts earned with respect to such Item of Equipment and

17
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received by Secured Party for each such day. The "AAR
Destroyed Value“‘shall mean the settlement value for
destfoyed equipment established in Rule 107 of the Field
Manual of the Interchange Rules of the AAR.

(d) Any Collateral repossessed by the
Secured Party under or pursuant to this Section 5.2 may
be sold, leased or otherwise disposed of under one or
more contracts or as an entirety, énd without the neces-
sity of gathering at the place of sale the property to be
sold, and in general ih such manner, at such time or
times, at such place or places and on such terms as the
Secured Party may, in compliance with any mandatory re-
guirements of applicable law, determine to be commercial-
ly reasonable. Any of the Collateral may.be‘sold, leased
or otherwise disposed pf, in the condition in which the
same existed when taken by the Séduted<Party'orbafter any
overhaul or rvepair which the Secured Party shall deter-
mine to be commercially reasonable. Any sucb disposition
which shall be a private sale or 6ther private proceed-
ings‘petmitted by such requirements shall be made upon
not less than 10 days' written notice to Debtor specify-
ing the times at which such disposition is to be made and
the intended sale price or other consideration therefor,

and shall be subject, for 10 days after the giving of °



such notice, to the right of Debtor or any nominee of
Debtor to acquire the Cdllateral involved at a price or
for such other cénsideration so specified. Any such
disposition which shall be a public sale permitted by
such requirements shall be made upon not less than 10
days' written notice to Debtor specifying the time and

place of such sale and, in the absence of applicable

reguirements of law, shall be by publiciauction (which

may, at the Secured Party's option, be subject to re-

serve) after publication of notice of such auction not
less than 10 days prior thereto in two newspapers in
general circulation in the City of New York. To the
extent permitted by any such requirement of law, tﬁe
Secured Party ﬁéy itself bid for and become the purchaser
of the Collateral or any item therecf, offered for sale

in accordance with this Section without accountability to

Debtor (except to the extent of surplus money received as t%?
proQided in Section 5.f). 1In the payment of the purchase £1J2ﬁ/ft

price therefor, the Secured Party shall be entitled to
have credit on account of the purchase price thereof of
amounts owing to the Secured Party on account of the
indebtedness hereby secured and the Secured Party may
deliver the claims for intefest on or principal of the_

Secured Loan or other indebtedness hereby secured in lieu

hEal



of cash up to the amount which would, upon distribution of the net

proceeds of such sale, be payable thereon. If, under mandatory

-requirements of applicable law, the Secured Party shall be requiréd

to make disposition of the Collateral within a period of time which

does not permit the giving of notice to Debtor as hereinabove

specified, the Secured Party need give Debtor only such notice of

. disposition as shall be reasonably practicable in view of suéh

mandatory requirements of applicable law.,

(e) The secured Party may proceed to protect and
enforce this Security Agreement by suit or suits or proceedings in |
equity, at law or in bankruptcy, and whether for the specific
pefformance of any covenant or agreemeni hereinvcontained or in
execution or aid of any power herein granted, or for foreclosure
hereunder, or for the appointment of a receive; or receivers for the

Collateral or any part thereof, for the recovery of judgment for the
indebtedness hereby sucured or for the enforcement of any other

property, legal or equitable remedy available under applicable law.

20
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7.7 [Inteuton &/ﬂfj Goevellect L/L/ )2 /%

5.3 Waiver by Debtor. To the extent permitted

by law, the Debtor covenants that it will not at any time
insist upon or plead, or in any mannter whatever claim or
take any benefit or advantage of, any stay or extension
of law not or at any time hereafter in force, nor claim,
make, nor insist upon any benefit or advantage of or from
any law now or hereafter in force providing for thé
valuation or appraisement of the Collateral or any part
thereof, prior to any sale or sales thereof to be made
pursuant to any provision herein contained, or to the
decree, judgment or order of any court of competent
jurisdiction; nor, after such sale or sales, claim or
exercise any right under any statute now or hereafter
made or enacted by any state oriotherwise to redeem the
property so sold or any part thereof, and, td the full
extent legally permitted, hereby eXpressly waives for
itself and on behalf of each and every person, except
decree or jﬁdgment creditors of the Debtor, acquiring any
interest through Debtor in, or title to, the Collateral

or any part thereof subsequent to the date of this Secu-

A
.......



rity Agreement, all benefit and advantage of any éuch law
or laws, and covgnants that it will not invoke or.utilize
any such law or laws or otherwise hinder, delay or impede
the e#ecution of any power herein granted and delegated
to the Secured Party, but will suffer and permit the
execution of every such power as though‘no such power,
law or laws had been made or enacted.

5.4 Effect of Sale. Any sale, whether under

any power of sale hereby given or by virtue of judicial
proceedings, shall operate to divest all right, title,-
interest, claim and demand whatsoever, either at law or

in equity{"of the Debtor in and to the property sold and
shall be a perpetual bar, both at la& and in equfty,' |
against the Débtor. its successors and assigns, and
against any and all persons claiming the property sold or.
. any part thereof under, by or through the Debtor, its
successors or assigns.

5.5~ Application of Sale Proceeds. The pro-

ceeds and/or avails of any-sale of the Collatéral; or any

part thereof, and the proceeds and the avails of any

" remedy hereunder shall be paid to and applied as foliows:
(a) First, to the payment of costs and.

expenses of foreclosure or suit, if any, and of such

sale, and of all property expenses, liability and ad-

- : 22



vanées, including legal expenses and reasonable attorneys' fees,,
incurred or made hereunder by the Secured Party, and of all taxes,'

assessments or liens superior to the lien of these presents, except
any taxes, assessments or other supérior lien subject to which said
sale may have been made;

(b) Second, to the payment of the amount then owing
or unpaid on the Secured Advance for principal and interest and any
other amounts then owing under the Agreement in respectﬁof Secured
Advance; and in case such proceeds shall be insufficient to pay in
full the whole amount so due, owing or unpaid upon the Secured
Advance, then first to unpaid interest thereon, and second, to
unpaid principal thereof; and

(c) Third, to the payment of the surplus, if any, to
the Debtor, its successors and assigns, or to whosoéver may be\
lawfully entitled to receive the same; it being understood that
Debtor shall remain liable t§ the Secured Party to the extent of any
deficiency between the amount of the proceeds of such disposition
and the aggregate amount of the sums refefred to in clauses (a) and

(b) of this Section 5.?;. ue He

i /ﬂ
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5.6 Discontinuance of Remedies. In case the

Secured Party shall have procéeded to enforce~any-right
under this Security Agreement by foreclosure, sale, entry
or otherwise, and such proceedings shall have been dis-
continued or abandonéd for any reason or shall have been
determined adversely, then, and in every such case, the
Debtor and Secured Party shall bé restored to their for-
mer positions and rights hereunder"with”respect to the
property subject to the security interest created under
this Security Agreement.

5.7 Cumulative Remedies. No delay or omission

of the Secured Party to exercise any right or perr aris-
ing from any default on the part of the'Debtor,'shéll

' exhaust or impair any such right or power or prevent its
exercise during the continuance ofAsﬁch default. No |
‘waiver by the Secured Party of any such default, whether W
such waiver be full or partial, shall extend to or be
taken to affect any subsequent default, oykto impair the

, riéhts resulting therefrom except as may be otherwise
provided herein. The Secured Party may exercise any one
or more or all of the remedies hereunder and no remedy is
intended to be exclusive of any other remedy'but each and
every remedy shall be éumulative and in addition to any

and every other remedy given hereunder or otherwise ex-



isting now or hereafter at law or in equity; nor shall-
the giving, taking or enforcement of anj other or addi-
tional security, collateral or guaranty for the payment
of the indebtedness secured under this Security Agreement
operate to prejudice, waive or affect the security of
this Security Agreement'or any rights, powers or remedies
hereunder, nor shall the Secured Party be required to
first look to, enforce or exhaust such oﬁher or additione
al security, collateral or guaranties.

5.8‘ Indemnity. The Debtor agrees to indemni-
fy, protect and hold harmless the Secured Party from and
against all losses, damages, injuties, liabilities,
claims and demands whatsoever, regardless of thé cause
thereof (except.arising'from the wilful misconduct or
gross negligence of the Secured Party), and expénses in
connection therewith, including, but not limited to, reamnmb]é 
counsel fees and expenses, penalties and interest, aris-
ing out of or as the result of the entering into or the
performance of this Security Agreement, the re;éntion by
the Secured Party of a security interest in the Collater-
al, the ordering, acﬁuisition, use, operation, condition,
purchase, delivery, rejection, storage or repossession of
any of the Equipment, any accident, in connection with

the operation, use, condition, possession, storage or



repossession of any of the Collateral resulting in damage to
properﬁy or injury or death to any person during the period while a
security interest therein remains in the Secured Party or during the
period of the transfer of such sécurity interest in the Collateral
by the Secured Party pursuant to any of the proviéioné of this
Secﬁrity Agreement. This covenant of indemnity shall continue in
full force and effect notwithstanding the full payment of the
indebtedness in respect of Secured Loan, and the release of the
security interest in the Collateral, as provided in Section 7.4
hereof, or the termination of this Security Agreement iﬁ any manner

whatsoever.

Section 6.. DEFINITIONS

6.1 As used hereih, the following terms shall have the
meanings herein specified unless the context otherwise requires.
Defined terms in this Security Agreement shall include in the
singular number the plural and in the plural number the singular.

"AAR" shall mean the Association of American Railroads.

"AAR Destroyed Value" shall have the meaning specified in
Section 5.1(c) hereof.

"Assigned Lease Rights™ and. "Assigned Leases” shall have

the meaning specified in Section 1.1 hereof.

26.
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*cash Collateral Account®™ shall have the meaning specified

in Section 4.2.

'CasualtylLoss' shall have the meaning specified in

Section 4.2.

*Casualty Loss Proceeds” shall have the meaning specified

in Section 4.2.

"Collateral® shall have the meaning specified in Section 1

hereof.
"Debtor"™ shall mean ACF Industries, Incorporated.
"Default” shall mean any event, act or condition which
with notice or lapse of time, or both, would constitute an Event of

Default.

*Pquipment® shall have the meaning specified in Section

l‘l.
*ICA" shall mean the Interstate Commerce Act.

"Indebtedness hereby secured® shall have the meaning

specified in the second recital hereof.
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"*Item of Egquipment®™ shall have the meaning specified in

Section 1.1 hereof.

*Lien®™ shall have the meaning specified in Section 2.3

hereof.

"Loan Agreement” shall mean the $10,000,000.00 Term Loan
Agreement dated as of December 18, 1986 between the parties of this

Security Agreement.

*Permitted Lien"™ shall have the meaning specified in

Section 2.3 hereof.

"Secured Advance" shall have the meaning specified in the

first recital hereof,

*Secured Party” shall mean The Boatmen's National Bank of

‘8t Louis.’ T o -

"Security Agreement" shall mean this Security Agreement

(Assignment) as specified in the first paragraph hereof.

*UCC® shall mean the Uniform Commercial Code as in effect

in the State of Missouri.

Section 7. MISCELLANEQUS

7.1. Successors and Assigns. Whenever any of the

parties hereto is referred to, such reference shall be deemed to
include the successors and assigns of such party; and all the
covenants, promises and agreements in this Security Agreement

contained by or on behalf of the Debtor or by or on behalf of the

28



Secured Party, shall bind and inure to the benefit of the respective
successors and assigns of such parties whether so expressed or not.

7.2 Partial Invalidity. The unenforceability or

invalidity of any provision or provisions of this Security Agreement
shall not render ahy other provision or provisions herein contained
unenforceable or invalid.

7.3 Communications. All communications provided for .

herein shall be in writing and shall be deemed to have been given
{(unless otherwise required by the specific provisions hereof in
respect of any matter) when delivered personally or when deposited
in the United States certified mails, first class, postage prepaid,
addressed as follows:
If to the Debtor --
ACF Industries, Incorporated
3301 Rider Trail South
Earth City, MO 63045
Attention: Secretary,
with a copy to its office at
1370 Avenue of the Americas
New York, NY 10019
Attention: Treasurer
If to the Secured Party e
The Boatmen's National Bank of St. Lous
100 N. Broadway :
St. Louis, MO 63102
Attention: Metropolitan Banking Division
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7.4 Release. At the expense of the Debtor,
the Secured Party shall release this Security Agreement
and the security interest granted hereby by proper in-
strument or instruments upon presentation of satisfactory
evidence that all indebtedness secured hereby has been
fully paid or discharged.

7.5 Governing Law. This Security Agreement

shall be construed in accordance with and governed by the

laws of the State of Missouri; provided, however, that

the parties shall be entitled to all'rights conferred by
49 U.S.C. Section 11303 and such additional rights, aris-
ing out of the filing, recording or deposit hereof, if
any, and of any assignment hereof as shall be conferred
by the laws of the several jurisdictions in which this
Security Agreement or any assignment hereof shall be
filed, recorded or deposited.

7.6 Counterparts. This Security Agreement may

be executed, acknowledged and delivered in any number of
counterparts, each of such counterparts constituting an
original but all together‘constiiuting only one.Security
Agreement. |

7.7 Headings. Any headings or captions pre-
ceding the text of the several sections hereof ere in-

 tended selelylfor convenience of reference and shall not
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éonstitute a part of this Security Agreement nor shall they affect
its meaning, construction effect.

7.8 Definitions. Except as otherwise provided herein,
all terms used herein and defined iﬁ the Agreement shall be used
herein as so defined;

IN WITNESS WHEREOF, the Debtor and the Secured Partybhave
executed this Security Agreement as of the day and yeér first above

written.

(CORPORATE SEAL) ACF INDUSTRIES, INCORPORATED
ATTEST:

THE BOATMEN'S NATIONAL BANK OF ST. LOUIS

y )
By M “ "J photlCoth oty A A’( M ﬂm
Tl t le : '|,““| @ Gt "Ei!:'h.ll'._ Yo, lﬁﬂlh-"-'""'f
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SCHEDULE A
(THE EQUIPMENT)

~ ACF_INDUSTRIES, INCORPORATED

CAR COURT CAR NUMBERS AAR leSIGNAfIOfJ‘
65 39243 - 39307 c214
21 39585 - 39605 C614
11 39682 - 39692 C214
25 51271 - 51295 C614
10 71264 - 71273 T106
39 71274 = 71312 T108

5 71440 - 71444 T105
5 71446 - 71450 T105
1 71457 T105
3 71563 - 71565 T105
21 77256 - 77276 T545
2 77279 - 77280 T545

208 Total
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STATE OF sy )
""" :  ss.:
COUNTY OF \JSL_J\ ..... e Sscy )
on this X day of Jg ) b A ) , 1986, before
me, personally appeared ...... AT AT \&,Maugu| to me persopally
known, who 1ng by e duly‘sworn, séyé that'he resides . ‘?
at 2oy DIl ed - Seok by and is o9 Ve Mhoodenk

ACF Industrles, Incorporated, that one of the seaIé affixed to the
foregoing instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation

by authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and deed of

said corporation,

....................

Wotary Public
B ‘ e LN mﬂl‘l M

o g I‘NITI'V
WY oopmr S8I0N EXP, WAy 2, 1990

.....
! »

P
o, "

On this 50 1 day of AMO A0 A ; 1986, before
me, personally appeared.'-----fkm wrromg o N (Ot to me personally
known, who being by me duly SWOLN,, Says that he resides
at JoeSumincks .\‘“"" 7 £ ,c’M&“ﬁ““MJ&\-u.) v ol and
is \L.kﬂu:.k’JLngLu%n ok , that one of the
seals affixed to the foregoing instrument is the corporate seal of
said Bank, that said instrument was signed and sealed on behalf of
said Bank by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said Bank.

o

an-r=

DONNA GART
(SEAL) WOTARY DUBLIC STAT
2 A T LHAR
e WY LOMMTSSING FXB. WAy 0, 19an
"t | »
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ALVORD AND ALVORD
- ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.
SmTE 200
WASHINGTON, D.C.

1 ELIAS C. ALVORD (1942) 20006-2973
"3\ e ELLSWORTH C. ALVORD (1964)
L |

(202) 393-2266

~ FAX((202),393-2156 ,52
w\ /:5“'/$ 7-

August 9, 1995 R

Mr. Vernon A. Williams

Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are two (2) copies of a Release and Termination of Security Interest, dated as
of August 9, 1995. a secondary document as defined in the Commission’s Rules for the
Recordation of Documents under 49 C.F.R. Section 1177.

The enclosed document relates to the Security Agreement duly filed with the
Commission under Recordation Number 15139.

The names and addresses of the parties to the enclosed document are: R |

Secured Party: The Boatmen’s National Bank of St. Lows
800 Market Street

St. Louis, Missouri 63101

A description of the railroad equipment covered by the enclosed document is
attached as Exhibit A to the Release.



Mr. Vernon A. Williams
August 9, 1985
"Page 2

Also enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.

Very truly yours,
ry UY%

_ Robert W. Alvord

RWA/bg
Enclosures



Interstate Commerre Gommission
Rashington, B.¢. 20423-0001

RIS TR

8/9/95

Robert W, Alvord

Alvord And Alvord .

918 Sixteenth Street, NW., Ste. 200
" Washington, DC., 20006-2973

Dear
Sir:

The enclosed document(s) was recorded pursuant to the provisions of Seéﬁon 11303 of -

the Interstate Commerce 4 . |

assigned recordation number(s). ' '
) 15139-%,15767~4,19111~AAA,BBB & CCC.
M‘,M;;:ﬂuﬁin%ndy yours, ; TR
A o A ?
“ e""‘i« u 3 /i / f‘ﬁ:::’{; .51"1?«":{;“
s i o VA AT
P ESNET Y [ Aot
"Vernon A. Williams
Secretary
Enclosure(s)
(0100728050}

$__ 105,00 The amount indicated at the left has heen received in ent of a fee In

document filed on the date shown. This receipt is issued for the al:i:lnt paid and hc::n ::gnl::c?te:
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any questions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document. ‘ |

A —pem
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RELEASE AND TERMINATIQI'\I_ )
OF SECURITY INTEREST ~ "ug WU e r‘.."f‘j,w <
sl 40 0 u’(b’“s.;{if‘:lﬁd

WHEREAS, ACF INDUSTRIES, INCORPORATED (the "Debtor") and THE BOATMEN’S
NATIONAL BANK OF ST. LOUIS, a national banking agsociation {the "Secured Party")
executed that certain Security Agreement (Assignment) dated as of December 18,
1986 (the "1986 Security Agreement") and that certain Security Agreement
(Assignment) dated as of August 3, 1988 (the "1988 Security Agreement’), pursuant
to which the Debtor granted to the Secured Party a security interest in certain
railroad cars, related leases and related lease proceeds, to secure certain loans
made to Debtor;

WHEREAS, the 1986 Security Agreement was recorded with the Interstate
Commerce Commission ("ICCY) on December 30, 1986, Recordation No. 151239;

WHEREAS, the 1988 Security Agreement was recorded with the ICC on August
4, 1988, Recordation No. 15767;

WHEREAS, the Debtor and Secured Party are parties to a Security Agreement
(Assignment), of even date herewith (the "1995 Security Agreement'), pursuant to
which Debtor granted to Secured Party a security interest in certain railroad
cars, related leases and related lease proceeds, including but not limited to
those covered by the 1986 Security Agreement and the 1988 Security Agreement;

WHEREAS, the Debtor has reguested the Secured Party to release from the
lien created by the 1986 Security Agreement and the 1388 Security Agreement all
of the railcars and related leases subject thereto, and, in consideration of the
Debtor’s delivery, and the impending recording with the ICC, of the 1995 Security
Agreement, the Secured Party has agreed to such release;

NOW, THEREFORE, the Secured Party hereby agrees as follows:

The Secured Party hereby (i) sells, assigns and transfers to the Debtor and
(ii) releases and terminates its security interest in, and all its right, title
and interest, in and to the following, but only to the extent of such security
interest and right, title and interest of Secured Party arising out of the 1986
Security Agreement and the 1988 Security Agreement (and without effect on Secured
Party’s security interest and right, title and interest in the following arising
out of the 1995 Security Agreement): {(A) all of the Equipment (as defined in the
1986 Security Agreement and the 1988 Security Agreement) including, without
limitation, all of the railroad cars listed on Schedule A of the 1986 Security
Agreement and all of the railroad cars listed on Schedule A of the 1988 Security
Agreement, copies of which are attached hereto as Exhibits A and B, respectively
(collectively, the "Railcars"); (B) all right, title and interest of the Debtor
in and to each and every present and future lease or any one or more unit of
Equipment and all other contracts for use of any one or more units of the
Equipment, including, without limitation, all extensions, renewals, supplements
and modifications of any of the foregoing (the "Leases"); and (C) all rents,
moneys and proceeds payable to or receivable by the Debtor with respect to any
Lease or other agreement existing as of the date hereof or entered into in the
future with respect to any of the Equipment (the "Lease Proceeds").

The above-referenced sale, assignment and transfer from the Secured Party
to the Debtor is made without representation or warranty of any kind or nature
including, without limitation, any warranty of title, merchantability or fitness
of the Equipment for any particular purpose.

SERVERI, RMK, RMK-V, ACF, 124477, 1CC RELEASE-BNB V4
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IN WITNESS WHEREOF, the undersigned has caused this Release and Termination
of Security Interest to be duly executed as of the 9th day of August, 1995.

THE BOATMEN’S NATIONAL BANK OF ST. LOUIS, a
national banking association

Name: Steven R. Powell
Title: Vice President

STATE OF MISSOURI )

CITY OF S8T. LOUIS )

On this 8th day of August, 1995, before me personally came Steven R.
Powell, to me known, who being to me duly sworn, did depcse and say that he is
a Vice President of THE BOATMEN’S NATIONAL BANK OF ST. LOUIS, a national banking
association and that he signed his name to the foregoing instrument on such date

pursuant as authorized by the board of directbrs of‘sa%g association.

My Commission Expires:

ST. Louls coy

My COMMfSSION Expirgs 3y

s,

SERVERI, RMK, RMK-V, ACF, 124477, 1CC RELEASE-BNB V4
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SCHEDULE A
(THE EQUIPMENT)

_ACF_INDUSTRIES, INCORPORATED

CAR COUNT CAR NUMBERS AAR DESIGNATION
65 39243 - 39307 . C214
21 . 39585 - 39605 C614
11 39682 - 39692 214
25 51271 ~ 51295 Co14
10 71264 - 71273 T106
3 71274 - 71312 . T108

5 71440 - 71444 T105

5 71446 - 71450 T105

1 71457 7105

3 71563 - 71565 T105

21 77256 - 77276 TS45

2 77279 - 77280 T545
208 Total



EXHIBIT B

SCHEDULE A
(THE EQUIPMENT)
ACF INDUSTRIES, INCORPORATED

CONSECUTIVE
CAR COUNT CAR NUMBERS AAR DESIGNATIONS
2 41133 - 41134 c214
4 64899 - 64902 - c214
2 64905 - 64906 c214
1 64908 - c214
10 64910 - 64919 c214
7 64921 - 64927 c214
2 64929 - 64930 c214
11 64932 - 64942 c214
1 64944 c214
1 64946 - c214
2 64948 - 64949 c214
1 64952 - c214
4 64954 - 64957 c214
1 64959 c214
30 65061 - 65090 c214
30 65199 - 65228 c214
1 65239 c214
2 65248 - 65249 c214
2 65256 - 65257 - c214
1 65260 €214
1 65266 c214
1 65273 c214
3 65278 - 65280 c214
2 65282 - 65283 c214
2 65288 - 65289 c214
2 65291 - 65292 c214
1 65294 c214
32 65297 - 65328 c214
6 65351 - 65356 c214
2 51641 - 51642 C614
5 51643 - 51647 c614
12 72354 - 72365 T055
8 72367 - 72374 TS5 )
1 72375 T105
9 72376 - 72384 T105
4 72459 - 72462 T105
6 72506 - 72511 T105
2 72390 - 72391 T106
5 72393 - 72397 T106
4 72399 - 72402 T106
7 72404 - 72410 T106
3 72167 - 72169 T108
1 72171 T108
1 72170 T108
1 72172 T108
1 72278 / T108
1 72449 T108
1 72450 T108
6 77361 - 77366 T426
1 77353 TS64
1 77356 T564

o
o
~J

TOTAL



